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Ladies and Gentlemen:

SEC FILE NO. 82-4256

Re: Tomorrow International Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of Tomorrow International Holdings Limited (the "Company"),
S.E.C. File No. 82-4256, the enclosed copies of documents are submitted to you in
order to maintain the Company's exemption from Section 12(g) of the Securities
Exchange Act of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

1. The Company's announcement regarding 2004 Interim Results, dated
September 24, 2004; published (in English language) in The Standard and published
(in Chinese language) in the Hong Kong Economic Times, both on September 27,
2004;

2. The Company’s Interim Report 2004, dated September 24, 2004;

3. The Company's announcement regarding the Notice of Annual General \)
Meeting, dated April 29, 2004, published (in English language) in The Standard and
published (in Chinese language) in the Hong Kong Economic Times, both on April g 7
29, 2004,
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4. The Company's Circular regarding the proposals involving general
mandates to repurchase shares and to issue shares and amendment of bye-laws, dated
April 29, 2004;

5. The Company's announcement regarding 2003 Annual Results, dated
April 26, 2004, published (in English language) in The Standard and published (in
Chinese language) in the Hong Kong Economic Times, both on April 27, 2004; and
6. The Company's 2003 Annual Report, dated April 26, 2004;

The parts of the enclosed documents that are in Chinese substantially restate
the information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping
and returning the enclosed copy of this letter. A self-addressed, stamped envelope is
enclosed for your convenience.

Very truly yours,

%’”‘\ﬂzﬁf\

Simon Luk

Enclosures

cc:  Tomorrow International Holdings Limited
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Tomorrow International Holdings Limited

(incorporated in Bermuda with limited liability)
(Stock Code :0760) -

2004 Interim Results Announcement

The Board of Directors (the “Board™) of Tomorrow International Holdings Limited (the “Company") is pleased to
announce the unaudited consolidated results of the Company and its subsidiaries (the “Group) for the six months
ended 30 June 2004 together with comparative figures as follows:
CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT

Six months ended 30 June

2004 2003
HK$'000 HK$'000
Notes (unaudited) (unaudited)
Turnover 3 352,712 321,984
Cost of sales (307,696) (265,922)
Gross profit - 45,016 56,062
Qther revenue 14,823 12,321
Gain on disposal of partial interests in subsidiaries, net 8,144 -
Reversal of impairment loss on interest in an associate 4 4,700 -
Surplus on revaluation of leasehold land and buildings 1,843 -
Write-back of provision for properties held for sale 5,780 -
Distribution costs (13,507) (12,110)
Administrative expenses ) (51,026} (52,506)
Other operating expenses ) (424) (4,176)
Profit/(loss) from operating activitics 5 15,349 (409)
Finance costs - 8))
Share of profits less losses of associates 357 1,333
Profit before tax 15,706 923
Tax 6 (359) (579)
Profit before minority interests 15,347 344
Minority interests 4,812 . 659
Net profit from ordinary activities attributable to shareholders 20,159 1,003
Earnings per share 7
Basic 7.05 cents 0.35 cents
.
Diluted : N/A N/A
Notes:

1. Basis of preparation
The interim financial statements are unaudited but have been reviewed by the Audit Committee,
The condensed consolidated interim financial statements have been prepared in accordance with Hong Kong
Statement of Standard Accounting Practice No. 25 “Interim Financial Reporting” issued by the Hong Kong
Institute of Certified Public Accountants. The accounting policies and basis of preparation used in the
preparation of the interim financial statements are consistent with those followed in the Group's annual
financial statements for the year ended 31 December 2003, .

2. Principal activities
During the period, the principal activities of the Group remained unchanged and mainly consisted of the
design, development, manufacture and sale of electronic products, the manufacture and sale of printed circuit
boards (“PCBs"}, the trading and distribution of electronic components and parts, the trading of listed eqguity
investments, the provision of loan financing, and the manufacture and sale of optical products.
3. Business scgment information
The Group’s operating businesses are classified as follows:
(a) the electronic products segment consists of the manufacture and sale of electronic products;
{b) PCBs segment consists of the manufacture and sale of PCBs;
(c) the electronic components and parts segment consists of the trading and distribution of electronic
components and parts;
{d) the listed equity investments segment consists of the trading of listed equity investments;
{e) the provision of finance segment consists of the provision of loan financing services; and
{f) the optica!l products segment consists of the manufacture and sale of optical products.

The following table presents revenue and results for the Group's business segments.
Business segment information
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4. Reversal of Impairment loss on interest in an associate
Reversal of impaitment loss on interest in an associate represents the reversal of impairment loss on interest in
an associate made in prior years based on the director'’s reassessment of estimate recovered amount of an
associate as the Group disposed of its interest in an associate.

5. Profit/(loss) from operating activities
The Group’s profit/(loss) from operating activities is arrived at after charging/(crediting):

Six months ended 30 June
2004

2003
HK$000 HK$'000
(unaudited) (unaudited)
Depreciation 18,270 17,181
Amortisation of prepaid rental 430 368
Amortisation and write-off of deferred product development costs 677 573
Net gain on disposal of listed equity investments {60) -
Unvrealised holding loss on listed equity investments 803 -
Provision against inventories 322 1,762
Interest income . (603) (2,168)
6. Tax

Hong Kong profits tax has been provided at the rate of 17.5% (2003: 17.5%) on the estimated assessable
profits arising in Hong Kong during the period.

Six months ended 30 June

04 2003
HK$000 HK$'000
(unandited) (unaudited)
Group:

The People’s Republic of China:
Hong Kong 217 347
Mainland China 142 232
359 579

7. Earnings per share

The calculation of basic earnings per share is based on the net profit from ordinary activities attributable to
shareholders for the period of HK$20,159,000 (2003: HK$1,003,000) and the weighted average of
286,068,644 (2003: 286,068,644) shares in issue during the period. Diluted carnings per share for the period
ended 30 June 2004 has not been disclosed, as there is no outstanding share option during the period. For the
period ended 30 June 2003, no diluted earnings per share had been shown as the share options outstanding had
an anti-dilutive effect on the basic earnings per share.

INTERIM DIVIDEND

The Board have resolved that no interim dividend will be declared in respect of the six months ended 30 June 2004
(2003: Nil.

MANAGEMENT DISCUSSION AND ANALYSIS

Business Review

Hong Kong economy has enjoyed a remarkable economic recovery since the third quarter of last year when the
SARS was over. The return of confidence boosted private consumption that largely benefited the retail and
property market in Hong Kong. However, the manufacturing industries still faced keen price competition in the
export market and the gradual rising in overhead costs in Mainland China in particular within the Pear! River Deita
region. For the six months period ended 30 June 2004, although the turnover of electronic business comprises of
manufacturing and sales of electronic products and PCBs reached HK$238.5 million (2003: HK$219.4 million),
representing a 9% increase compared with the same period of last year, the electronic business has suffered a loss
of HK§7.2 million (2003: profit of HK$2.9 million).

Together with the contribution from lithium rechargeable battery parts production for Matsushita Group, the
electronic products division as a whole recorded a 12% increase in turnover to HK$182.1 million compared with
the same period of last year (2003: HK$161.9 million). Such segmental profit increased by over 27% to HK$5.1
million (2003: HK$4.0 million). Nevertheless, the sale of consumer electronic products confronted with a very
keen price competition in the market especially on low-end products from manufacturers of Mainland China.
Facing such keen competition, the Group is on the way to adjust its marketing strategies and is aggressively
developing new high-end product lines. During this change-over period, the business growth was unavoidably
being suppressed. It was in fact preparing a solid foundation for further growth in the near future, On the other
hand, the new business for the production of lithium rechargeable battery parts was in full operation in the first half
of the year 2004. Although the quantity of total order was a little bit below the original forecast from Matsushita
Group, the battery parts business still performed very satisfactory during the period under review.

For the manufacture and sale of printed circuit boards (“PCB™), market competition and guality issues continually
bothered the management of the Group. Turnover decreased by about 6% to HK$59.4 million (2003; HK$63.1
million). In view of some quality issues causing abnormal material losses, the PCB business sustained a loss of
HK3$12.3 million (2003: HK$1 million).

During the period under review, turnover increased substantially for trading of listed equity investments and profit
for the business increased to HK$2.9 million (2003: HK$0.2 million).

The business for provision for loan finance was still inactive during the period.

The optical products segment recorded a segmenta] profit of HK$5.3 million for the six months ended 30 June
2004, compared to 2 net loss of HK$2.0 million recorded for the same period last year. The business recorded a
turnover of HK$98.7 million, representing a decrease of HK$3.5 miilion or 3% lower than the same period last
year as a result of decrease in sales orders.
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The Board of Directors (the "Directors”) of Tomorrow International Holdings Limited (the
“Company”) is pleased to announce the unaudited consolidated results of the Company
and its subsidiaries (the "Group”) for the six months ended 30 June 2004 with
comparative figures as follows:

CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT

Six months ended

30 June
2004 2003
HK$'000 HK$'000
Notes  (unaudited) (unaudited)
Turnover 3 352,712 321,984
Cost of sales (307,696) (265,922)
Gross profit 45,016 56,062
Other revenue 14,823 12,321
Gain on disposal of partial interests in
subsidiaries, net 8,144 _
Reversal of impairment loss on
interest in an associate 4 4,700 -
Surplus on revaluation of leasehold
land and buildings 1,843 -
Write-back of provision for properties held for sale 5,780 -
Distribution costs (13,507) (12,110)
Administrative expenses (51,026) (52,506)
Other operating expenses (424) (4,176)
Profit/(loss) from operating activities 5 15,349 (409)
Finance costs - (1
Share of profits less losses of associates 357 1,333
Profit before tax 15,706 923
Tax 6 (359) (579)
Profit before minority interests 15,347 344
Minority interests 4,812 659
Net profit from ordinary activities
attributable to shareholders 20,159 1,003
Earnings per share 7
Basic 7.05 cents 0.35 cents
Diluted N/A N/A
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CONDENSED CONSOLIDATED BALANCE SHEET
As at
30 June 31 December
2004 2003
Notes HK$°000 HK$'000
{unaudited) (audited)
NON-CURRENT ASSETS
Fixed assets 175,620 185,769
Negative goodwill 8 (30,748) (40,346)
Investment properties 92,981 -
Interests in associates 37,470 35,581
Prepaid rental 3,807 3,377
Rental deposits 388 388
Deferred product development costs 5,306 4,783
284,824 189,552
CURRENT ASSETS
Cash and bank balances 240,110 309,397
Time deposits 126,479 147,192
Accounts receivable 9 136,274 140,416
Bills receivable 1,233 1,881
Loans and loan interest receivable 3,092 12,333
Prepayments, deposits and other receivables 17,710 30,681
Properties held for sale 11,480 5,700
Short term investments 22,351 -
Inventories 87,823 77,910
646,552 725,510
CURRENT LIABILITIES
Accounts payable 10 116,686 119,275
Accrued liabilities and other payables 34,659 37,622
Due to associates 15,914 12,781
Tax payable 20,505 21,368
187,764 191,046
NET CURRENT ASSETS 458,788 534,464
TOTAL ASSETS LESS CURRENT LIABILITIES 743,612 724,016

Tomorrow International Holdings Limited




DDD L1
-
CONDENSED CONSOLIDATED BALANCE SHEET
As at
30 June 31 December
2004 2003
Notes HKS$'000 HK$'000
(unaudited) (audited)
NON-CURRENT LIABILITIES
Provision for long service payments 1,243 1,243
Deferred tax liabilities 1,433 1,433
2,676 2,676
MINORITY INTERESTS 22,237 23,125
718,699 698,215
CAPITAL AND RESERVES
Share capital 11 2,861 2,861
Reserves 715,838 695,354
718,699 698,215
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CONDENSED CONSCLIDATED STATEMENT OF CHANGES IN EQUITY
For the six months ended 30 June 2004
Reserves
Exchange Capital  Property
Share Share fluctuation  Capital Contributed redemption revaluation  Retained Total
capital  premium  reserve  reserve  surplus  reserve  reserve  profits  reserves Total
HK$000  HKS000  HKS'000  HKS00C  HKS'000  HKS'000  HKS'000  HKS'000  HK$'000  HK$'G00
At 1 lanuary 2004 1861 200,556 1474 801 283208 n - 09238 695354 698215
Asising from revaluation
of leasehold land
and building - - - - - - 266 - 266 266
Exchange reafignment - - 59 - - - - - 59 59
Net gain not recognised
In the profit and
loss account - - 59 - - - 266 - 325 325
Profit for the period - - - - - - - 20,159 20159 20,159
AL30 June 2004 2861 200,556 1,533 801 283,208 n 6 229397 715838 718,699
For the six months ended 30 June 2003
At1lanuary 2003 286,069 200,55 1,744 801 - 77 1280 197540 402008 688077
Exchange Realignmens - - 18) - - - - - 218) 218)
Net loss not recognised
in the profit and
loss account - - 218) - - - - - (218} 18
Capital reorqanisation  (283,208) - - - 283208 - - - 283208 -
Profit for the period - - - - - - - 1,003 1,003 1,003
A130 June 2003 2861 200,5% 1526 801 283,208 7 1290 198543 686,001 688,802

Tomorrow International Holdings Limited
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CONDENSED CCNSOLIDATED CASH FLOW STATEMENT

Six months ended

30 June
2004 2003
HK$'000 HK$'000
(unaudited) (unaudited)
NET CASH INFLOW/(OUTFLOW) FROM
OPERATING ACTIVITIES (5,779) 126,096
Net cash outflow from investing activities (84,221) (11,640)
INCREASE/DECREASE) IN CASH AND
CASH EQUIVALENTS (90,000) 114,456
Cash and cash equivalents at beginning of period 456,589 322,410
Effect of foreign exchange rate changes, net - 2
CASH AND CASH EQUIVALENTS AT END OF PERIOD 366,589 436,868
ANALYSIS OF BALANCES OF CASH AND CASH EQUIVALENTS
Cash and bank balances 240,110 56,509
Non-pledged time deposits with original maturity of
less than three months when acquired 126,479 278,755
Time deposits with original maturity of less than three
months when acquired, pledged as security for bank
overdraft facilities - 101,604
366,589 436,868
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Notes:
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Basis of preparation

The interim financial statements are unaudited but have been reviewed by the Audit
Committee.

The condensed consolidated interim financial statements have been prepared in accordance
with Hong Kong Statement of Standard Accounting Practice No. 25 “Interim Financial
Reporting” issued by the Hong Kong Institute of Certified Public Accountants. The accounting
policies and basis of preparation used in the preparation of the interim financial statements are
caonsistent with those followed in the Group’s annual financial statements for the year ended 31
December 2003.

Principal activities

During the period, the principal activities of the Group remained unchanged and mainly
consisted of the design, development, manufacture and sale of electronic products, the
manufacture and sale of printed circuit boards (“PCBs”), the trading and distribution of
electronic components and parts, the trading of listed equity investments, the provision of loan
financing, and the manufacture and sale of optical products.

Business segment information

The Group’s operating businesses are classified as follows:

(a) the electronic products segment consists of the manufacture and sale of electronic
products;

(b) PCBs segment consists of the manufacture and sale of PCBs;

(o] the electronic components and parts segment consists of the trading and distribution of
electronic components and parts;

(d) the listed equity investments segment consists of the trading of listed equity investments;
(e) the provision of finance segment consists of the provision of loan financing services; and

8] the optical products segment consists of the manufacture and sale of optical products.

Tomorrow International Holdings Limited
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3. Business segment information (continued)

D
o

The following table presents revenue and results for the Group’s business segments.

Business segment information

Electronic
Products
six months ended
30 June
i} 03
HKS000  HK§'000
[wnaudited) {unaudied:
Seqment s2venue
§3es 1o extervel
(Lstomers 182,185 if1 090
Inierseqmet salzs - -
Qther revenue 13 6l
il wmn s
Segren; sl 5,056
Inérasl,
dhvigend weome
adincos

unalacaied geing

in subsiciaries, ret
Ungllocated expenses

Frofthossh irom
DREraing aciiiies

Finance costs

Shate of profts 35
losses of associates

Frofi: before tax

4

o belote minanty irvecests

Minoriy interests

Retproft from arfary
acivies einoiable

Electronic Listed Provision
comonents & equity of Optical
PCBs parts investments finane products Eliminations Consolidated
siemonthsended  six months ended six months ended six months ended six months ended six months ended six months ended
30 June 30 fune 30 June 30 June 3t June 30 June 30 fune
2004 0 004 003 004 2003 pil) 03 004 00 004 00 2004 200
HESO0  HOSOO0  HKSO00  HCPOB0 HKSD00  RKSOW0  RKSO00  BKSO0D  HKSO00  HCYO0 HKSOOD KOO0 RKSM0 M0N0
{unaudited) ({inaudied] (unaudited) {unaudied (unaudited) (uneudied) (unaudited) (uraudied] funaudited) {unaudiied) (unaudited) {unaudied) (unaudited) (unaudiced)
% TR - R - 58 Iosen - mM
30 5 - - - - - B £am - -
) 15% - 5478 i) 5467 531 - - 138% 52
0.6 6357 - 1469 il 5 ETEN Xk V1 R €1 VN WAVI I - S P
e - 2918 160 {4716) 3B 5,266 (1921 - (153} 1457
13,550 704
814 ~
[VRS7 IR
15,348 468}
- {1}
b 133
15,708 n
(33 {0}
15347 b
481 9
4% 1003

1o sharcholders
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Reversal of impairment loss on interest in an associate

Reversal of impairment loss on interest in an associate represents the reversal of impairment loss
on interest in an associate made in prior years based on the director’s reassessment of estimate
recovered amount of an associate as the Group disposed of its interest in an associate.
Profit/(loss) from operating activities

The Group’s profit/(loss) from operating activities is arrived at after charging/(crediting):

Six months ended

30 June
2004 2003
HK$'000 HK$'000

(unaudited) (unaudited)
Depreciation 18,270 17,181
Amortisation of prepaid rental 430 368
Amortisation and write-off of deferred

product development costs 677 573

Net gain on disposal of listed equity investments (60) -
Unrealised holding loss on listed equity investments 803 -
Provision against inventories 722 1,762
Interest income (603) (2,168)
Tax

Hong Kong profits tax has been provided at the rate of 17.5% (2003: 17.5%}) on the estimated
assessable profits arising in Hong Kong during the period.

Six months ended

30 June
2004 2003
HK$'000 HK$'000
(unaudited) (unaudited)
Group:
The People’s Republic of China:
Hong Kong 217 347
Mainland China 142 232

359 579

Tomorrow International Holdings Limited
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7. Earnings per share

The calculation of basic earnings per share is based on the net profit from ordinary activities
attributable to shareholders for the period of HK$20,153,000 (2003: HK$1,003,000) and the
weighted average of 286,068,644 (2003: 286,068,644) shares in issue during the period.
Diluted earnings per share for the period ended 30 June 2004 has not been disclosed, as there
is no outstanding share option during the period. For the period ended 30 June 2003, no
diluted earnings per share had been shown as the share options outstanding had an anti-
dilutive effect on the basic earnings per share.

8. Negative goodwill

HK$'000
{unaudited)

Cost:
Balance brought forward and at 30 June 2004 88,680

Accumulated recognition as income:

Balance brought forward 48,334
Recognition as income during the period 9,598

At 30 June 2004 57,932

Net carrying amount at
30 June 2004 30,748

31 December 2003 40,346

Interim Report 2004 9
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9. Accounts receivable

The aged analysis of the Group’s accounts receivable is as follows:

As at

30 June 31 December

2004 2003

HK$’000 HK$'000

(unaudited) (audited)

Current to three months 96,688 111,448
Four to six months 27,076 17.509
Seven months to one year 14,322 16,202
Over one year 7.571 5,450
145,657 150,609
Provision (9,383) (10,193}
136,274 140,416

The normal credit period granted by the Group to customers ranges from 21 days to 120 days.
10.  Accounts payable

The aged analysis of the Group’s accounts payable is as follows:

As at
30 June 31 December
2004 2003
HK$’000 HK$'000
(unaudited) (audited)
Current to three months 76,704 94,877
Four to six months 23,985 19,893
Seven months to one year 15,449 3,252
Over one year 548 1,253
116,686 119,275

10 Tomorrow International Holdings Limited
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Share capital

As at 30 June 2004
No. of shares HK$'000
(in thousand)

Authorised:
Ordinary shares of HK$0.01 each 50,000,000 500,000

Issued and fully paid:
At beginning of period and at end of period 286,069 2,861

Connected and related party transactions

As at 30 June 2004, the Group had the following connected party transactions:

(n

A loan of HK$15,650,000 (31 December 2003: HK$7,000,000) was granted by a wholly-
owned subsidiary of the Group to E-Top PCB Limited ("E-Top”), a subsidiary of the
Group, for its general working capital. The loan was unsecured, bore interest at the one-
month Hong Kong dollar time deposit rate and had no fixed terms of repayment.

In addition, the Group had certain banking facilities, with a total limit of HK$30.3 million
(31 December 2003: HK$22.4 million), which were used by a wholly-owned subsidiary of
the Group. These banking facilities were secured by corporate guarantees executed by E-
Top and Plentiful Light Limited, both of which are subsidiaries of the Group, and certain
wholly-owned subsidiaries of the Group, and certain leasehold land and buildings of the
Group.

As at 30 June 2004, a promissory note of HK$163,000,000 (31 December 2003:
HK$163,000,000) with accrued interest HK$6,430,000 (31 December 2003:
HK$1,527,000) shall be repaid by Swank International Manufacturing Company Limited
("Swank”), a 51% owned subsidiary of the Group, to Probest Holdings Inc. (“Probest”),
a wholly-owned subsidiary of the Group, by instalments in accordance with the terms
agreed on 3 September 2003. The promissory note was unsecured, bore interest at 1%
per annum over the Hong Kong prime rate and repayable in three annual instalments
commencing from 1 June 2004, At 30 June 2004, the principal of HK$25,500,000 and
the accrued interest of HK$6,430,000 were overdue. The Group is now negotiating with
Swank about the repayment plans of the overdue promissory note principal and the
accrued interest.

Interim Report 2004
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12.  Connected and related party transactions {(continued)

(4) Below is a summary of material transactions between Swank and of its certain associates
which were carried out in the normal course of business an commercial terms during the
period:

Six months ended 30 June
2004 2003
(unaudited) (unaudited)
HK$'000 HK$'000
Sales of finished goods 1o associates 4,767 4,087

Purchases of raw materials and

finished goods from associates 7,270 6,207
Management fee income from associates 301 1,559
Rent paid to a joint venture partner 1,415 1,387

Amount due to associates are disclosed in the condensed consolidated balance sheet
Amount due from associates at 30 June 2004 amounted to HK$6,836,000 (31
December 2003: HK$5,005,000) and is included in the interests in associates.

13.  Contingent liabilities

Company
As at
30 June 31 December
2004 2003
HK$‘000 HK$'000
(unaudited) (audited)

Guarantee of banking facilities granted to subsidiaries 30,300 22,400

INTERIM DIVIDEND

The Board have resolved that no interim dividend will be declared in respect of the six
months ended 30 June 2004 (2003: Nil).

Tomorrow International Holdings Limited
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MANAGEMENT DISCUSSION AND ANALYSIS
Business Review

Hong Kong economy has enjoyed a remarkable economic recovery since the third quarter
of last year when the SARS was over. The return of confidence boosted private
consumption that largely benefited the retail and property market in Hong Kong. However,
the manufacturing industries still faced keen price competition in the export market and
the gradual rising in overhead costs in Mainland China in particular within the Pear! River
Delta region. For the six months period ended 30 June 2004, although the turnover of
electronic business comprises of manufacturing and sales of electronic products and PCBs
reached HK$238.5 million (2003: HK$219.4 million), representing a 9% increase compared
with the same period of last year, the electronic business has suffered a loss of HK$7.2
million (2003: profit of HK$2.9 million).

Together with the contribution from lithium rechargeable battery parts production for
Matsushita Group, the electronic products division as a whole recorded a 12% increase in
turnover to HK$182.1 million compared with the same period of last year (2003:
HK$161.9 million). Such segmental profit increased by over 27% to HK$5.1 million (2003:
HK$4.0 million). Nevertheless, the sale of consumer electronic products confronted with a
very keen price competition in the market especially on low-end products from
manufacturers of Mainland China. Facing such keen competition, the Group is on the way
to adjust its marketing strategies and is aggressively developing new high-end product
lines. During this change-over period, the business growth was unavoidably being
suppressed. It was in fact preparing a solid foundation for further growth in the near
future. On the cther hand, the new business for the production of lithium rechargeable
battery parts was in full operation in the first half of the year 2004. Although the total
order quantity was a litter bit below the original forecast from Matsushita Group, the
battery parts business still performed very satisfactory during the period under review,

For the manufacture and sale of printed circuit boards ("PCB”), market competition and
quality issues continually bothered the management of the Group. Turnover decreased by
about 6% to HK$59.4 million (2003: HK$63.1 million). In view of some quality issues
causing abnormal material losses, the PCB business sustained a loss of HK$12.3 million
(2003: HK$1 million).

During the period under review, turnover increased substantially for trading of listed equity
investments and profit for the business increased to HK$2.9 million (2003: HK$Q.2 million).

The business for provision for loan finance was still inactive during the period.

Interim Report 2004
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The optical products segment recorded a segmental profit of HK$5.3 million for the six
months ended 30 June 2004, compared to a net loss of HK$2.0 million recorded for the
same period last year. The business recorded a turnover of HK$98.7 million, representing a
decrease of HK$3.5 million or 3% lower than the same period last year as a result of
decrease in sales orders.

Corporate Move

On 16 December 2003, the Group entered into a sale and purchase agreement with
Kingsway Lion Spur Technology Limited ("Kingsway Lion Spur”) and Rich Global
Investments Limited (“Rich Global”), both are the wholly owned subsidiaries of SW
Kingsway Capital Holdings Limited, whereby Probest agreed to sell and Kingsway Lion Spur
and Rich Global agreed to purchase 583,724,000 Swank shares at a consideration of
HK$0.0269 per Swank share, totaling HK$16.0 million (the “S&P Agreement”). The
transaction gave rise to a total gain of HK$16.0 million, of which HK$7.4 million was
recognised in year 2003 and HK$8.6 million was recognised for the period ended 30 June
2004. Upon completion of the S&P Agreement, the Group’s shareholding in Swank was
reduced from 70% to 51%. In addition, the Group granted an option to Rich Global,
whereby Rich Global could purchase 50% interest in Probest at a consideration of HK$15.7
million within a period of 15 months from the date of an option agreement. Certain
conditions need to be satisfied before Rich Global could exercise the option. Should the
option be exercised by Rich Global, the Group’s effective shareholding in Swank would
further be reduced to 25.5%.

Liquidity and Financial Review

As at 30 June 2004, cash and bank balances (including time deposits) maintained by the
Group were HK3366.6 million, representing an decrease of HK$90 million compared with
the position as at 31 December 2003, On the other hand, the Group has available banking
facilities of HK$30.3 million. It is believed that the Group has adequate cash resources to
meet the normal working capital requirements and all commitments for future development.
The gearing of the Group, measured as total debts to total assets, was 22.8% as at 30
June 2004, comparing with 23.7% as at 31 December 2003.

Most of the business transactions conducted by the Group were nominated in Hong Kong
Dollars, United States Dollars and Renminbi. As at 30 June 2004, there was no outstanding
forward contract in foreign currency committed by the Group that might involve it in
significant foreign exchange risks and exposures.

Tomorrow International Holdings Limited
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Human Resources

As at 30 June 2004, the Group employed approximately 5,060 employees, with about
4,900 in the Mainland China and about 160 in Hong Kong. All employees are remunerated
hased on industry practice and in accordance with the prevailing labour law. in Hong
Kong, apart from basic salary, staff benefits include medical insurance, performance related
bonuses and mandatory provident fund would be provided by the Group.

Future Plans

The outlook for the global economy is generally favourable in the second half of the year
2004. However, there are certain risk factors that are likely 1o affect the overall economy,
including the rising of crude oil prices, the interest rate hikes in the United States and the
macro-economic realignment in Mainland China.

The Group will continuously focus on research and development. Product upgrade and
diversification is our target. In consequence of the successful development of more radio-
frequency products, the Group is on the way to reach a more sophisticated market where
the customers concern more on the product guality with lesser price sensitivity. The
management also keeps on looking for the business opportunity to work with international
well-known electronic companies either on co-operation or sub-contracting basis. It might
help the Group to enhance its production techniques and promote its image in the
electronic industry.

As the economic condition of Hong Kong is improving, the Group will become more active
in the equity market in order to look for a medium to long-term profitability. The Group
will adopt a more sophisticated approach in selecting potential stocks in the market.

It is expected that the demand for loan financing will remain low in the second half of the
year.

For optical product business, although the turnover and the gross profit margin for the
current period decreased, the management continues to develop higher quality product
with higher margin for our current and new customers as well as shorten the delivery lead
time in order to increase our sales orders. Also, we will continue to put more effort to
fower our costs and thus improve our margin.

Interim Report 2004
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DIRECTORS’ INTERESTS IN SHARES AND UNDERLYING SHARES

At 30 June 2004, the interests of the directors in the shares and underlying shares of the
Company and its associated corporations as recorded in the register maintained by the
Company pursuant to Section 352 of the Securities and Futures Ordinance ("SFO") or
notified to the Company pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies (the "Model Code") were as follows:

Directors’ interest in shares

Nature of Number of
Name of Director Notes interest shares
Mr. Yau Tak Wah, Paul 1 Corporate 14,847,400
Mr. Tam Ping Wah 2 Corporate 8,000
Notes:
1. These shares were held through Pacific Shore Profits Limited, a company beneficially owned

by Mr. Yau Tak Wah, Paul.

2. These shares were held through Strong Trend International Limited, a company beneficially

owned by Mr. Tam Ping Wah.
SHARE OPTION SCHEME
As at 30 June 2004, the particulars in relation to the share option schemes of the
Company or any of its subsidiaries that are required to be disclosed under Rules 17.07 and
17.08 of Chapter 17 of the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (“the Listing Rules”} and SSAP 34, were as follows:
(a) Share option scheme of the Company

As at 30 June 2004, the Company has no share options outstanding.

(b) Share option scheme of Swank

As at 30 June 2004, Swank has no share options outstanding.

Tomorrow International Holdings Limited
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SUBSTANTIAL SHAREHOLDERS

As at 30 June 2004, according to the register of interest in shares and short positions
required to be kept by the Company under section 336 of the SFO, the Company has been
notified that the following shareholder was interested in 5% or more of the share capital
of the Company.

Number of Approximate
Name of Shareholder Notes Ordinary Shares Percentage
Winspark Venture Limited 1 165,835,963 58.0%
Mr. Yau Tak Wah, Paul 2 14,847,400 5.2%
Notes:
1. The entire issued share capital of Winspark Venture Limited is beneficially owned by Mr. Chan

Yuen Ming.

2. These shares were held through Pacific Shore Profits Limited, a company beneficially owned by

Mr. Yau Tak Wah, Paul.

Saved as disclosed above, the directors of the Company are not aware of any person who
is, directly or indirectly, interested in 5% or more of the issued share capital of the
Company, has short positions in the share or underlying shares or has any rights to
subscribe for shares in respect of such capital.

PURCHASE, SALE OR REDEMPT!ION OF SECURITIES

During the period, neither the Company nor any of its subsidiaries purchased, sold or
redeemed any of the Company’s listed securities.

DIRECTORS

As at the date herecf, the Board comprises of seven directors, of which five are executive
directors, namely Mr. Yau Tak Wah, Paul, Mr. Tam Ping Wah, Ms. Louie Mei Po, Ms. Wong
Shin Ling, Irene, and Mr. Tam Wing Kin and two independent non-executive directors,
namely Mr. Ng Wai Hung and Mr. Cheung Chung Leung, Richard.

CODE OF BEST PRACTICE

In the opinion of the directors, the Company has complied with the Code of Best Practice
as set out in Appendix 14 of the Listing Rules during the six manths ended 30 June 2004,
except that the independent non-executive directors of the Company are not appointed for
specific terms, but are subject to retirement by rotation and re-election at the annual
general meeting of the Company in accordance with the provisions of the Company’s Bye-
laws.
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MODEL CODE FOR SECURITIES TRANSACTIONS BY DIRECTORS OF LISTED
ISSUERS

The Company has adopted the Model Code as set out in Appendix 10 of the Listing Rules
for directors’ securities transactions and all its directors have complied with the required
standard set out in the Model Code throughout the accounting period covered by the
interim report.

AUDIT COMMITTEE

The 2004 interim report has been reviewed by the Company’s Audit Committee which
comprises two independent non-executive directors.

By Order of the Board
Yau Tak Wah, Paul
Chairman

Hong Kong, 24 September, 2004

Tomorrow International Holdings Limited
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult your stockbroker or other registered dealer in securities, bank manager,
solicitor, professional accountant or professional adviser.

If you have sold or transferred all your shares in Tomorrow International Holdings Limited
(the “Company”), you should at once hand this circular to the purchaser or transferee or to the
bank, stockbroker or other agent through whom the sale or transfer was effected for
transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims-
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this circular.

u

TOMORROW INTERNATIONAL HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)
Stock Code: 0760

PROPOSALS INVOLVING

GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE SHARES
AND AMENDMENT OF BYE-LAWS

A notice convening an annual meeting of the Company to be held at Unit 903-906, 9th Floor,
Tower 1, Harbour Centre, 1 Hok Cheung Street, Hung Hom, Kowloon, Hong Kong on Tuesday,
8th June, 2004 at 12:00 noon (the “Annual General Meeting™) is set out on pages 3 to 7 of the
Company’s 2003 annual report despatched to the Shareholders on 29th April, 2004. If you do
not propose to attend the Annual General Meeting, you are requested to complete and return
the form of proxy enclosed in the 2003 annual report of the Company in accordance with the
instructions printed thereon to the Company’s principal place of business at 27th Floor, Henley
Building, 5 Queen’s Road Central, Hong Kong as soon as possible and in any event not less
than 48 hours before the time appointed for the holding of the Annual General Meeting or any
adjournment thereof. Completion of the form of proxy shall not preclude you from attending
and voting at the Annual General Meeting or any adjourned meeting should you so wish.

29th April 2004
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

Jollowing meanings:

-“Annual General Meeting”

“Board”

“business day”

“Bye-Laws”

“Company”

“Companies Act”

“Companies Ordinance”

“Directors”™
‘4Group?5

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Repurchase Mandate”

“Repurchase Resolution”

“SFO”

the annual general meeting of the Company to be held at
Unit 903-906, 9th Floor, Tower 1, Harbour Centre, 1 Hok
Cheung Street, Hung Hom, Kowloon, Hong Kong on
Tuesday, 8th June, 2004 at 12:00 noon

the board of Directors of the Company

a day (excluding Saturday) on which banks are generally
open for business in Hong Kong

the Bye-Laws of the Company

Tomorrow International Holdings Limited, a company
incorporated in Bermuda with limited liability, the
Shares of which are listed on the Stock Exchange

the Companies Act 1981

Companies Ordinance Chapter 32 of the Laws of Hong
Kong

the directors of the Company
the Company and its subsidiaries

the Hong Kong Special Administrative Region of the
People’s Republic of China

26th April, 2004, being the latest practicable date prior
to the printing of this circular

the Rules Governing the Listing of Securities on the
Stock Exchange

a general mandate to the Directors to exercise the powers
of the Company to repurchase shares during the period
as set out in the Repurchase Resolution

the proposed ordinary resolution as referred to in
resolution no.4(B) of the notice of the Annual General
Meeting

Securities and Futures Ordinance Chapter 571 of the
Laws of Hong Kong




DEFINITIONS

“Share(s)”

“Shareholder(s)”

L3

“Share Issue Mandate

“Stock Exchange”
“Takeover Code”

“HK$”

share(s) of HK$0.01 each in the existing share capital of
the Company

shareholder(s) of the Company

a general mandate to the Directors to exercise the power
of the Company to allot and issue shares during the
period as set out in ordinary resolution no.4(A) referred
to in the notice of the Annual General Meeting

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

Hong Kong dollars




LETTER FROM THE BOARD

i

TOMORROW INTERNATIONAL HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

Executive Directors: Registered Office:
Mr. Yau Tak Wah, Paul (Chairman) Clarendon House
Ms. Louie Mei Po 2 Church Street
Ms. Wong Shin Ling, Irene Hamilton HM11
Mr. Tam Wing Kin Bermuda

Mr. Tam Ping Wah
Principle Place of Business:

Independent Non-executive Directors: 27th Floor,

Mr. Ng Wai Hung Henley Building,

Mzr. Cheung Chung Leung, Richard 5 Queen’s Road Central,
Hong Kong

29th April, 2004
To the Shareholders
Dear Sir or Madam,

PROPOSALS INVOLVING
GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE SHARES
AND AMENDMENT OF BYE-LAWS

INTRODUCTION

At the Annual General Meeting, resolutions will be proposed to grant to the Directors
general mandates to issue and allot shares and repurchase shares since the general mandates
granted to the Directors on 27th June, 2003 to issue Shares and to repurchase Shares will
expire at the forthcoming Annual General Meeting.

The Stock Exchange has amended the Listing Rules based on the results of the
Consultation Conclusions on Proposed Amendments to the Listing Rules Relating to Corporate
Governance Issues issued in January 2003. The said amendments to the Listing Rules came
into effect on 31st March, 2004. The Directors consider that changes to the Bye-Laws should
be made in line with the requirements under the amended Listing Rules.

The purpose of this circular is to provide you with information regarding the proposed
Repurchase Mandate and Shares Issue Mandate and amendment of the Bye-Laws.




LETTER FROM THE BOARD

GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 27th June, 2003, a general
mandate was given by the Company to the Directors to exercise the powers of the Company to
repurchase Shares. Such mandate will lapse at the conclusion of the forthcoming Annual
General Meeting. The Directors propose to seek your approval of the Repurchase Resolution to
be proposed at the Annual General Meeting. An explanatory statement as required under Rule
10.06 of the Listing Rules to provide the requisite information of the Repurchase Mandate is
set out in the appendix to this circular.

The Directors wish to state that they have no present intention of exercising the
Repurchase Mandate to repurchase shares.

As at the Latest Practicable Date, the issued share capital of the Company comprised
286,068,644 fully paid up Shares. Subject to the passing of the Repurchase Resolution and on
the basis that no further Shares are issued or repurchased prior to the Annual General Meeting,
the Company would be allowed under the Repurchase Mandate to repurchase up to a maximum
of 28,606,864 Shares (being 10% of the Shares in issue).

GENERAL MANDATE TO ISSUE SHARES

At the Annual General Meeting two ordinary resolutions will be proposed respectively
granting to the Directors a general mandate to allot, issue and deal with Shares not exceeding
20% of the issued share capital of the Company at the date of the resolution and adding to such
general mandate so granted to the Directors any Shares representing the aggregate nominal
amount of the Shares repurchased by the Company after the granting of the general mandate to
repurchase up to 10% of the issued share capital of the Company at the date of the Repurchase
Resolution.

Subject to the passing of the proposed ordinary resolutions as referred in resolutions
no.4(B) and no.4(C) of the notice of the Annual General Meeting and on the basis that no
further Shares are issued or repurchased prior to the Annual General Meeting and no Shares are
repurchased under the Repurchase Resolution, the Company would be allowed to issue and
allot up to a maximum of 57,213,728 Shares which is 20% of the issued share capital of the
Company as at the Latest Practicable Date.

The Directors wish to state that they have no present intention of exercising the Share
Issue Mandate to issue and allot Shares.

AMENDMENT OF BYE-LAWS

It is proposed that the Bye-Laws be amended in view of the amendments to the Listing
Rules which came into effect on 31st March, 2004,

The proposal to amend the Bye-Laws shall be put to the Shareholders at the Annual
General Meeting for approval by way of special resolution.
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The proposed amendments are required in view of the amendments to the Listing Rules
and provide for the following:—

(i) revised definition of “‘associate” to reflect the definition under the Listing Rules;

(ii) where any Shareholder is, under the Listing Rules, required to abstain from voting on
any particular resolution or restricted to voting only for or only against any particular
resolution, any votes cast by or on behalf of such Shareholder in contravention of
such requirement or restriction shall not be counted;

(111) the Directors shall not vote on any board resolution approving any contract or
arrangement or any other proposal in which they or any of their associates have a
material interest and they are not to be counted towards the quorum of the relevant
board meeting, except as otherwise provided in the Bye-Laws and the Listing Rules;
and

(iv) the period for the Shareholders to lodge the notice to nominate a Director shall
commence no earlier than the day after the despatch of the notice of the general
meeting appointed for such election and end no later than seven days prior to the date
of such general meeting, provided that the minimum length of the period during
which such notice may be given shall be at least seven days.

Details of the proposed amendments to the Bye-Laws are set out in special resolution no.5
of the notice of the Annual General Meeting.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Group. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their knowledge
and belief there are no other facts the omission of which would make any statement herein
misleading.

ANNUAL GENERAL MEETING

The notice of the Annual General Meeting, which contains, inter alia, ordinary resolutions
to approve the Repurchase Mandate and the Share Issue Mandate and a special resolution to
amend the Bye-Laws, is set out in the 2003 annual report of the Company despatched to the
Shareholders on 29th April, 2004.

As at the Latest Practicable Date, none of the Directors had any relationships with any
Directors, senior management or substantial or controlling shareholders of the Company.
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As at the Latest Practicable Date, none of the Directors, other than Mr. Yau Tak Wah, Paul
and Mr. Tam Ping Wah have entered into service contracts. Mr. Yau Tak Wah, Paul and Mr. Tam
Ping Wah have entered into service contracts with the Company for a fixed term of three years
from 26th April, 2003 to 25th April, 2006 which thereafter are terminable by either party upon
the giving of six months’ notice. The terms of the contracts are that the remuneration of each of
them shall be a fixed salary at the rate of HK$2,600,000 per annum. During the term of the
engagement, each of them shall be entitled to an annual management bonus after the end of
each financial year in the following amount:

(i) if the audited consolidated net profit of Electronics Tomorrow International Limited
(a wholly owned subsidiary of Tomorrow) and its subsidiaries and associated
companies attributable to shareholders before such management bonus (the “Net
Profit”) for the relevant financial year exceeds HK$16,800,000 but not more than
HK$21,000,000, 3% of the Net Profit;

(ii) if the Net Profit for the relevant financial year exceeds HK$21,000,000 but not more
than HK$25,000,000, additional management bonus at 6% of such excess amount of
Net Profit;

(1ii) if the Net Profit for the relevant financial year exceeds HK$25,000,000 but not more
than HK$29,000,000, additional management bonus at 11% of such excess amount of
Net Profit (on top of bonuses described in (i) to (ii) above);

(iv) if the Net Profit for the relevant financial year exceeds HK$29,000,000 but not more
than HK$33,000,000, additional management bonus at 15% of such excess amount of
Net Profit (on top of bonuses described in (i), (ii) and (iii) above); and

(v) if the Net Profit for the relevant financial year exceeds HK$33,000,000, additional
management bonus at 19% of such excess amount of Net Profit ( on top of bonuses
described in (i), (i1), (ii1) and (iv) above).

Details of the Directors who are proposed to be re-elected at the Annual General Meeting
are set out in the Company’s 2003 annual report pursuant to Rule 13.74 of the Listing Rules.

A form of proxy for use at the Annual General Meeting is enclosed in the 2003 annual
report of the Company. If you do not propose to attend the Annual General Meeting, you are
requested to complete the said form of proxy in accordance with the instructions printed
thereon and return it to the Company’s principal place of business in Hong Kong at 27th Floor,
Henley Building, 5 Queen’s Road Central, Hong Kong as soon as possible and in any event not
less than 48 hours before the time fixed for holding the Annual General Meeting or any
adjournment thereof. Completion and return of the form of proxy will not prevent you from
attending and voting at the Annual General Meeting or any adjourned meeting thereof (as the
case may be) should you wish to do so.

|
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RECOMMENDATION

The Directors consider that the grant of the Repurchase Mandate and the Share Issue
Mandate and amendment of Bye-Laws is in the interests of the Company and the Shareholders
as a whole and accordingly recommend Shareholders to vote in favour of all the resolutions as
set out in the notice of the Annual General Meeting.

Yours faithfully,

By order of the Board of
Tomorrow International Holdings Limited
Yau Tak Wah, Paul
Chairman




APPENDIX EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide requisite information to you for your consideration of the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
286,068,644 fully paid up Shares of HK$0.01 each. Subject to the passing of the Repurchase
Resolution and on the basis that no further Shares are issued or repurchased prior to the Annual
General Meeting, the Company would be allowed under the Repurchase Mandate to repurchase
up to a maximum of 28,606,864 fully paid up Shares which is 10% of the issued share capital
of the Company as at the Latest Practicable Date.

2. REASONS FOR REPURCHASES

The Directors believe that the Repurchase Resolution is in the best interests of the
Company and the Shareholders. Such repurchases may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the value of the net assets and/or
earnings per Share and will only be made when the Directors believe that such repurchases will
benefit the Company and the Shareholders as a whole.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with its Memorandum of Association and Bye-laws and the Companies
Act.

Bermuda law provides that the.amount of capital repaid in connection with a share
repurchase may only be paid out of either the capital paid up on the relevant shares, or the
funds of the Company that would otherwise be available for dividend or distribution or out of
the proceeds of a fresh issue of shares made for the purpose. The amount of premium payable
on repurchase may only be paid out of either the funds of the Company that would otherwise be
available for dividend or distribution or out of the share premium account of the Company
before the shares are repurchased.

It is expected that the Company will fund any repurchase of Shares from its available
internal resources. There may be a material adverse impact on the working capital or gearing
position of the Company (as compared with the position disclosed in the audited accounts
contained in the annual report for the year ended 31st December, 2003) in the event that the
Repurchase Mandate were to be exercised in full at any time during the proposed repurchase
period. However, the directors do not propose to exercise the Repurchase Mandate to such an
extent as would, in the circumstances, have a material adverse effect on the working capital
requirements or gearing position of the Company as may be determined by the Directors from
time to time to be appropriate for the Company.
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4. DISCLOSURE OF INTEREST

None of the Directors, nor to the best of their knowledge having made all reasonable
enquiries, any of their associates nor any directors of such associates (as defined in the Listing
Rules), have any present intention to sell any Shares to the Company under the Repurchase
Mandate if it is approved by the Shareholders.

No connected person (as defined in the Listing Rules) of the Company has notified the
Company that he has a present intention to sell any Shares to the Company or its subsidiaries,
or have undertaken not to do so, in the event that the Company is authorised to make
repurchases of its own shares and the Repurchase Mandate is approved by Shareholders.

5. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that if they shall exercise the power
of the Company to make repurchases pursuant to the Repurchase Resolution they will exercise
the same in accordance with the Listing Rules, the laws of Bermuda and all applicable laws.

6. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange
during each of the twelve months preceding the Latest Practicable Date were as follows :—

Per Share

Highest Lowest
2003
May 0.644 0.404
June 0.724 0.504
July 0.86 0.47
August 0.88 0.75
September 0.83 0.56
October 0.78 0.53
November ‘ 1.14 0.66
December 0.95 0.80
2004
January 1.00 0.80
February 1.24 0.84
March 1.31 1.00
April (up to Latest Practicable Date) 1.41 0.83
~ adjusted pursuant to the capital reorganization of the Company became effective on 30th June 2003
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7. SHARE REPURCHASE MADE BY THE COMPANY

There have been no repurchases by the Company, or any of its subsidiaries, of any Shares
in the six months immediately preceding the date of this circular (whether on the Stock
Exchange or otherwise).

8. EFFECT OF THE TAKEOVER CODE

If as a result of the exercise of the power to repurchase Shares pursuant to the Repurchase
Mandate, a Shareholder’s proportionate interest in the voting rights of the Company increases,
such increase will be treated as an acquisition for the purposes of Rule 32 of the Takeover
Code. Accordingly, a Shareholder or a group of Shareholders acting in concert could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeover Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company,
Winspark Venture Limited (a company wholly beneficially owned by Mr. Chan Yuen Ming),
together with its associates, holding 165,835,963 Shares which is approximately 58% of the
issued share capital of the Company, was the only substantial shareholder holding more than
10% of the issued share capital of the Company. On the basis that no further Shares are issued
or repurchased and in the event that the Directors should exercise in full power to purchase
Shares under the Repurchase Mandate, the shareholding of Winspark Venture Limited, together
with its associates, in the Company would be increased to approximately 64.4% of the issued
share capital of the Company. The exercise of the Repurchase Mandate in full will not result in
the number of shares of the Company held by the public falling below 25% of the total number
of Shares in 1ssue. The Directors have no present intention of exercising the Repurchase
Mandate. The Directors are not aware of any consequences or implications which may arise
under the Takeover Code as a result of any repurchases of Shares made under the Repurchase
Mandate.
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NOTICE I8 HEREBY GIVEN THAT the Annuat General Mesting of the Compeny will be held at Unit 903-906, Sth Floor, Tower 1, Harbour Centre, 1
Hok Cheung i

R

6.

As at the date of this announcerrient, the board of directors of the Cornpany comprises of seven directors, of which five are executive directors, namely Mr.
Yoo Tok Weh, Paul, Mr. Tam Ping Wah, Ms. Louie Mei Po, Ms Wo:ﬁushin Ling, Trene, and Mr. Tam Wing Kin and two independent non-execulive
directors, namely Mr. Ng Wai Hung and Mr. Cheung Chung Leung, Richard.

Hong Kong, 29th April 2004

Regisiered office: Principal place of Business:
Clarendon House . 27th Floor

2 Church Street . Henley Buildi
Hamilton HM 11 S Queen's Rost Central
Bermuds Hong Kong

Notes:

1N

2.

- To re-clect retiring directors and Lo suthorise the board of directors to fix the directors’ remuneretion,

_(incorporated in Bermuda with limited liability) 1 2 9 A pr i l 2 004
(Stock Code: 0760)

Notice of Annual General Meeting

Street, Hung Hom, Kowloon, Hong Kong on Tuesday, Bth, June 2004 at 12:00 noon for the following purposes:
To reccive and consider the audited financial statements and the reports of the directors and auditota for the year ended 31st December, 2003,

To re-eppoint auditors and to authorise the board of directors to fix their remuneration,
As special business, to consider and, if thought fit, pass with or without d the following resalutions as ordinary i i
(A) “THAT:

® ml?ject to sub. raph (iif} of this resolution, the excrcise by the directors of the Company during the Relevant Period (a3 hereinafter
defined) of afl the powers of the Company to sallot, issue and deal with additional shares of HK$0.01 each in the capital of the
Company and to make or grant offers, agreements and options which might requite the exercise of such powers, be and is hereby
generelly and uneondilionaﬁy a ;

(ii)  the approval in sub-paragraph (i) of this resolution shall authorise the directors of the Company during the Relevant Period to make or
grant offers, agreements end options which might require the exercise of such powers after the end of the Relevant Period;

(iii) the aggregate nominal emount of share c?iﬂl aliotted or agreed conditionally or unconditionally to be allotted (whether pursusnt to an
option or otherwise) and issued by the directors of the Company pursuant to the approva! in sub-paragraph (i) of this resolution,
otherwise than pursuant to () & Righta Issus (s hereinafler defined); (b) the exercise of rights of subscription or conversion attaching
to any warrants issued by the Company or any securities which are convertible into shares of the Coripany; (c) any share option
scheme of the Compeny; and (d} any scrip dividend or simifer arrangement providing for the aifotment of shares in the Company in
lieu of the whole or part of a dividend on shares in accordance with the Bye-laws of the Company in foree from time to time, shall not
exceed 20 per cent, of the aggregate nominal amount of the share capital of the Company in izsue on the date of the passing of this
resolution and the approval granted under (AXi) and A(ii) shall be limited accordingly; and

(iv)  for the purpose of this resolution: .

“Relevant Period” means the period from the daie of the passing of this resolution until whichever is the earliest of:
{a) the conclusion of the next annual genem) meeting of the Company; :
{b) - the expiration of ths period within which the next annual general meeting of the Company is required by the Bye-lwws of the
Company ormylpplmle laws to be held; or &
{¢)  the revocation or variation of the suthority set out in this resolution by an ordinary resolution of the shareholders of the
in general meeting. . .
“Rights lssue” means an offer of shares, or offer or issuc of warrants, options or other securitics giving rights to subscribe for shares of
theCompanyopmfwnperiodﬁxedbythedincmﬂoflheCompanywholdenoflhlmofd\eComrnywhmnmmulppuronﬂw
register of members on & {ixed record date in proportion to their then holdings of such shares (sudject to such exciusion or other
arrangements as the directors of the Company may deem necessary or expedient in relation to fractional entitlements or having regard
to any restrictions ot obligations under the laws of, or the requirements of, any recognised regulatory body or any stock exchange in
any temitory applicable to the Company).”
(B) “THAT: .

()" subject to sub-paragraph (ii) of this resolution, the exercise by the directors of the Company during the Relevant Period (as hereinafier
defined) of ail the powers of the Company (o repurchase issued shares in the capital of the Company subject to and in accordance with
il applicable laws and the Bye-laws of the Company, be and is hereby generaliy and unconditionally approved;

(i) the aggregate nominal amount of shares in the capital of the Company which the Company is suthorised to repurchasc pursuant to the
gronl in mb—pan,gn&l; (i) of this resolution shall not exceed 10 per cent. of the anrcgm nominal amount of the share capital of the

mpany in issue on the date of the passing of this resolution and the approval granted under paregraph (B)(i) shall be limited
. seccordingly; and .
(iii)  for the purpose of this resolution:
“Relevant Period” means the period from the date of the passing of this resolution until whichever is the earliest of:
(a)  the conclusion of the next annual general meeting of the Company;
{b) the expiration of the period within which the next annuzl general meeting of the Company is required by the Bye-laws of the
Companyormylpphpc:ble laws to be held; ot &
{c) the revocation or variation of the authority set out in this resolution by en ordinary tesolution of the sharcholders of the
Company in general mesting.”
(C)  “THAT the general mendate granted to the directors to exercise the men of the Company to sllot, issue and otherwise deal with shares of
. the Company pursuant to resolution numbered 4(A) sbove be and is hereby extended by the addition to the aggregate nominal amount of the
share capilal of the Company which may be aflotted by the director:dwnuum to such genera! mandate an amount nting the aggregate
nominal amount of the share capital of the Company repurchased by the Company under the authority granted pursuant to resolution
numl 4(B) above.”
As special business, to consider and, if thought fit, pass with or without modification, the foliowing ion us g special
“THAT the Byc-Laws of the Carnpany be amended as follows:
L

by edding the following new definition immediately after the definition of “Act™
“ “asgociate(s)” shall have the same meaning attributed to it in the rules of the Designated Stock Exchange:”
2. Bvelaw]

by re-numbering Bye-1sw 76 as 76(1) and inserting the new Bye-law 76(2) as follows: .

“Where any Member is, under the rules of the Designated Stock Excharnge, required to abstain from voting on any particular resolution of the

Company of restricted to vo::f‘only for or onfy against u\g rticular resolution of the Company, any votes cast by or on beha(f of such

Member in ion of i of restriction shall not be counted” -

3. BycdawBl

by deleting Bye-lLaw B8 in its entirety and replacing it with the following new Bye-law 88:

“No person, other then a retiring Director, shall unless recommended by the Directors for election, be eligible {or election to the office of

Director st any general meeling, unless notice in writing of the intention to propose that person for election a3 a Director signed by a Member

{other than the person to be proposed) duly qualified so attend and vote at the meeting for which such notice is given, and notice in writing by

the person to be propased of his willingness to be siected shall have been lodged with the Company at the Office of at the head office no

earlier than the day after despatch of the notice of the general meeting tnd no later than seven days befors the date of the gencral meeting and

provided that the minimum length of the period during which such notice may be given shall be at least seven days.” .

4, .|

{i) by deleting paragraph (1) in its entirety and replacing it with the following new paragraph (1):

“Save s otherwise provided by the Bye-laws, a Director shall not vote (nor be counted in the quorum) on eny resolution of ths Board

in respect of any contract or unnfcmcnt or any other proposal in which he or any of his associates has & materisl interest, but this

prokibition shall not apply to any o lhe following matters namiely:

(i)  any contract or arrangement for the giving to such Director or his associate(s) any security of indemnity in respect of money lent
by him or any of them or obligations incurred or undertaken by him o any of them at the request of or for the benefit of the

ompany or any of ita subsidiaries; .

{i)  any contract or arrangement for the giving of any security or indemnity to a third party in respect of 8 debt or obligation of the
Company or any of its subsidiaries for wh:gch the Director or his associnte(s) has himse!f or themaslves assumed responsibility in
whole of in part whether alone of jointly under a guarantee or indemnity or by the giving of security;

(i) any contract or arrangement concerning an offer of the shares or debeirtures or other securities of or by the Company or eny of
its subsidiaries or any other company which the Company may promote or be interested in for subscription of purchase, where
the Director or his associate(s) is/are of is/are to be interested as partici in the underwriting o sub- iting of the offer;

(iv) nny contract or arraggement in which the Director or his associate(s) is/are interested in the same manner as other holders of
shares or debentures or other securities of the Company ot any of its subsidiaries by virtue oaly of his/their interest in shares or
debentures or other securities of the Company;

(v) any contract or unng:ment concerning any other company in which the Director or his associate(s) is/arc interested only,
whether directly or indirectly, as an officer or executive or 2 shareholder other than a company in which the Director and/or hia

iates is/are b fally i in five (5) per cent or mors of the iasusd shares or of the voling rights of any class of
shares of such company (or third company through which his interest or that of any of his associates is defived);

(vi) any proposal or arrangement for the benefit of employees of the Company or any of its subsidiaries including ths adoption,
modification or operation of-}xmim fund or retirement, death or disability benefits scheme which relatzs both to Directors,
his azsociates and employees of the Comipany or of any of its subsidiaries and does not provide in respect of any Director or his
wssociate(s) as such any privilege or advantage not accorded generally to tha class of persons to which such scheme or fund
relates; -

(vii} any proposal or ing the benofit of empl of the issuer or its subsidiaries including the adoption,
modification or operation of any employees’ share scheme or any share incentive or shere option scheme under which the
director of his associate(s) may benefit”

(ii) by deleting the existing paragraph (2) and replacing it with the following new parageaph (2):

“A compeny shall he decmed ta be a compeny in which & Director together with any of his associate(s) own(s}) § per cent or more if

and 30 long a5 (but only if and so long 8s) he snd/or his associate(s) are {either directly or indirectly) the holders of or beneficially

interested in 5 per cent of more of any class of the equity share capital of such compeny or of the voting rights available to members of

such company (or ‘of any third company through which his interest is derived). For the purpose of this peragraph there shall be

disregarded any shares held by a Director or s associate(s) us bare or custodian trustes end in which he or any of them has no

beneficial interest, any shares comprised in & trust in which the Director's or any of his associste(s)'s interest is in reversion or

remainder if and 80 long as eome other person is entitled to raceive the incote thereof, and any shares comprised in any suthotised

unit trust scheme in which the Director or his associate(s) ig/are interested only as a unit holder”
To trangact any other business of the Company.

By Order of the Boerd
Yau Tuk Wah, Pauk
Chairman

Any member of the Company entitied to ttend and vote 81 the mesting is entitled to appoint one or more proxies to attend nd vote on his behalf. A proxy need
ot be 3 member of the Company. . .

To ba valid, a form of proxy and the power of attomey of other autharity, if any, under which it is signed, oc a certifiod copy of such pawer or authority, must be
lodged with the head offico end principal place of business of the Company st 27th Floor, Henley Building, § Queen's Road Central, Hong Kong not tess than 48
tours before the fime appointed for holding the meeting of ey adjournment thereof.

With reference to Resofution 4(B) sbove, the explenatory statement the i ion relating to the rep of shares, a1 roquired by the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kang Limited, will be depatchod to sharcholders in due course.
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Tomorrow International Holdmgs Limited
(incorporated in Bermuda with limited liability)
(Stock Code: 0760)

Announcement of 2003 Annual Results

The Board of Directors (the “Board”) of Tomorrow International Holdings Limited {the “Company™} is pleased to
announce the audited consotidated results of the Company and its subsidiaries (the “Group™) for the year ended 31
Decembér 2003, together with comparative figures for the previous corresponding year as follows:

CONSOLIDATED PROFIT AND LOSS ACCOUNT

2003 2002
Notes HKS000 HKS'000
TURNOVER 2 122,782 741,017
Cost of sales {621,877} (578,723)
Gross profit 100,905 162,354
Other revenue 11,652 13,830
Negative goodwill recognised as income 23,550 24,784
Provision against loans receivable (20) {1.480)
Gain on disposal of partial interest in Swank 18,407 3,481
Surplus/(deficit) on revaluation of leasehold land and buildings, net (1,015) 22
Provision for propertics held for sale: . (2,967) {2,200)
Distribution costs (27,194) . (23,642)
Administrative expenses (109,870) (113,632}
Other operating expenses (10,640) (2,957
PROFIT FROM OPERATING ACTIVITIES . 3 2,808 60,560
Share of profits less losses of associates 1,727 5,791
PROFIT BEFORE TAX 4,538 66,357
Tax . 4 1,778) (4,675
PROFIT BEFORE MINORITY INTERESTS 2,787 61,682
Minority interests 8,941 1,168
NET PROFIT FROM ORDINARY ACTIVITIES
ATTRIBUTABLE TO SHAREHOLDERS . 11,698 62,847
e——
EARNINGS PER SHARE 5
Basic . 4.09 cents 22.30 cents.
— —
Diluted . NA 22.24 cents
. e ——
Notes :

1. IMPACT OF REVISED STATEMENT OF STANDARD ACCOUNTING PRACTICE (“SSAP™)
SSAP 12 (Revised) “Income Taxes" is effective for the first time for the current years financial statements.
1. TURNOVER AND SEGMENT INFORMATION

Turnover represents the invoiced value of goods sold, net of returns and allowances, the proceeds from sales of listed
equity investments and the interest income from the provision of loan financing.

(a)  Busisess regments

The foliowing tables present reveane, profit(lota) and expenditure information for the Group's business segments.
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(b)

Grographical segments

The following tables present revenue infosmation for the Group's geographical scgments.

Group
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3. PROFIT PROM OPERATING ACTIVITIES
The Group's profit from operating activities is errived at afler charging/(craditing):

2003 2002
HES 000 HKS 000
Cost of inventories sold BINLN s
Depeeciation of (ixed assets 3483% 32312
Amortisation of prepaid rental 37 ki
Amariisation of deferred product development osts 1189 Lito
Provision against inventories 1239 134
Interest income on bank deposits - (3.611) (5.444)
4 TAX
Group
2003 2602
HKS'000 HKE 0%
The Poople’s Republic of Chin (the “PRC™);
Hong Kong:
Current year provision : . 1524 3.690
Under/{over) pravision in prior year . s (228)
Mainland China ) 213
1627 3675
Share of tax stributable lo sssociates. . 151 C 100
Tax change fos the year X 1,778 4.675
. ecemene— e

Hony Kong profits tax has been provided at the rate of 17.5% (2002: 16%) on the estimated assetsable profils arising in Hong Kong during the year,
The PR ax is provided a1 the spplicable enterprise income tax law of the PRC. -

8. EARNINGS PER SHARE
The calculation of basic earnings per shero is based on the et prafit attributable to sharcholders (orthe year of HKF 11,698,000 (2002:
HK$62,847.000) and the weighted average of 286,068,644 (2002: 281,874,672 as restated) ordinary shares in issve during the year.

Adiluted earnings per share for the year ended 31 December 2003 had not been disclosed 13 0o diluting events existed during the year. For the year
ended 31 December 2002, the cxlculstion of diluted carning per share was based on the net profit aticibutable to shareholders for that year af
HKS$62,847,000 and the weighted average of 282,551,036 ordinary shares in issue during thet year as adjusiod for tbe capital reorganisalion which
took effect on 30 June 2003,

The comparative basic and diluied earnings per share was ndjusted to reflect the capiual reorpmnlion which took effeci on 30 June 2003,
FINAL DIVIDEND
‘The Board of Dircctors does not recommend the payment of any final dividend (2002: Nil).
BUSINESS REVIEW
In the year of 2003, the world cconomy got.on a roller-coaster with an exciting journey. The cconomic condition reached
the trough during the first quarter at the time of the [raq war and finally exhibited an encouraging recovery. Fuelled by the
outbreak of the Severe Acute Respiratory Syndrome {*SARS™), the Hong Kong cconomy inevitably confronted with a
difficult time during the first half of the year under review. However, in conscquence of the Iraq war passing off and the

encouraging support from the Chinese Government through & number of economic recovery measures, the focat economy
has been regaining a recovery by the end of the year.

Owing to the SARS outbreak and the fraq war, the export business of the Electronic Products Division deteriorated in the
first half of the year, Although the sales orders have gradually been picking up in the last quarter, the turnover of the
Electronic Products Division moderately decreased by 8.3% for the year under review, During the year, apart from the
manufacture of consumer electronic products, the Group has blished new production lines in 2 new leased
factory building in for the of lithium battery parts for Matsushn.a Group, a well-known
Japanese electronic giant. The new {actory has become fully operational in the fourth quarter of 2003 and has atrcady
achieved a breakeven position by the end of the year. It is an ing progress in impl ing business diversification
program and is in line with the long-term strategy of the Group.

The printed circuit boards (“PCB") business experienced a low time in 2003. As a result of the restructure of the
production management organisation during the year, unstable output quatity had caused higher-than-normal materia}
consumption that significantly reduced the already thinned profit margin. Although the turnover increased by 35.1% to
HK$130.9 million (2002: HK$96.9 miilion), the PCB Division suflered an operating loss of HK$18.3 million (2002:
HKS$1.3 million) for the year ended 3| December 2003.

To adopt a prudent approach, the trading of listed equity securitics and the provision of loan financing activities remained
inactive.

The SARS outbreak and the Iraq war also hit the business of Swank International Manufacturing Company Limited
(“Swank"), Turnover dropped from HK$207.7 million in year 2002 to HK$192.2 million in year 2003. Sales orders of the

. year decreased by HK$49.5 million to HK5195 8 million (2002: HK$245.3 million) resulting in the low utilisation of

production capacity. Coupled with the price cutting pressure from certain customers, gross profit margin decreased to
12.4% (2002: 20.2%). Somehow, the adverse impact was partially offset by savings in overhead cost through various cost
reduction measurcs.

FUTURE PLANS
In the year of 2004, it.is believed that the world economy wiil gradually gather momentum. In particular, a signal of

turnaround in the Japanese economy i3 being uncovered after its over 10 years of economic recession. The export business
of the Group is likely to benefit from it.

In view of the widely adoption of wireless application in electronic devices, the Group will dedicate more resources and
efforts for in the development of new products with wireless features 10,cater for the ever-changing consumer market. On
the other hand, as most of the international electronics manufacturers have relocated or prepared to relocate their
manufacturing bases to the mainland China, it provides ample opportunities for the further development of our OEM
business. In addition to the of ic products, business diversification within the electronics
industry is always on our agenda.

As a key player in the optical industry, the Group aims to widen its customer base by implementing viable business-
development plans with international brand name customers and by developing new markets, including Asian region.
Moreover, the Group will focus on enhancement of production ¢fficiency and on implementation of supply chain

to drive down prod and costs 50 as to improve the profit margin, Adequate investments
will be made in these mspccls if and when appropriate.

With much dedication, the management has been acquiring valuable experiences in searching for and identifying
opportunities with promising business potential, Through inorganic growth by Ecqulslucn and organic gmw(h by expansion
of existing business and development of new business, the aims at Y 1 investor on the one
hand and a good quality manufacturer in light industry on the other hand. !

In view of the long- term growth of the Group, the management belicves that enriching human resources through recruiting

and senior s1aff, who would be able 10 share their expertise and knowledge with the
cxisting management team from time to time is of vital importance. The main objective is to make the operation platform
more solid in order to cope with the future expansion. Together with the strong financial position, the Group is well-
positioned 10 act with high flexibility when investment opportunities with good eamings potential arise.
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